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October 16, 2001

SEC FILE NO. 82-5146

VIA AIRMAIL

The Office of International Corporate Finance
Securities and Exchange Commission

450 Fifth Street, N.W.
.Mail Stop 3-9

Washington, D.C. 20549

U.S.A.
Re: Vodatel Networks Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b) PH@CESSED
under the Securities Exchange Act JAN 29 20
THOMS O
Ladies and Gentlemen: HNANQ{}%E&

On behalf of Vodatel Networks Holdings Limited (the "Company"), S.E.C. File
No. 82-5146, the enclosed copies of documents, are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1) A circular regarding general mandates to repurchase and issue shares,
dated September 28, 2001;

(2) The Company’s Annual Report for the year ended June 30, 2001;
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The Company’s announcement regarding the audited consolidated final
results for the year ended June 30, 2001, dated September 20, 2001,
published (in English language) in the South China Morning Post and
published (in Chinese language) in the Hong Kong Economic Times, both
on September 21, 2001;

A circular regarding the audited consolidated final results for the year
ended June 30, 2001, dated September 20, 2001;

The Company’s announcement of annual general meeting to be held on
November 5, 2001, dated September 20, 2001 published (in English
language) in the South China Morning Post and published (in Chinese
language) in the Hong Kong Economic Times, both on September 21,
2001;

A circular regarding annual general meeting to be held on November 5,
2001, dated September 20, 2001; and

A circular regarding board of directors’ meeting to be held on September
20, 2001, dated September 10.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Enclosures

CC:

Very truly yours,

e (T

Simon Luk

Vodatel Networks Holdings Limited
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IMPORTANT

If you are in any doubt as to any aspect of this document or as to the action to be taken, you should
consult a stockbroker or other registered dealer in shares, bank manager, solicitor, professional

accountant, or other professional adviser.

@
€ VODATEL

VODATEL NETWORKS HOLDINGS LIMITED <5
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(Incorporated in Bermuda with limited liability) no

GENERAL MANDATES
TO REPURCHASE AND ISSUE SHARES

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) takes no responsibility for the
contents of this circular, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this circular.

This circular, for which the directors of Vodatel Networks Holdings Limited collectively and
individually accept responsibility, includes particulars given in compliance with the Rules Governing
the Listing of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong
Limited for the purpose of giving information with regard to Vodatel Networks Holdings Limited. The
directors, having made all reasonable enquiries, confirm that, to the best of their knowledge and
belief:— (1) the information contained in this circular is accurate and complete in all material respects
and not misleadirg; (2) there are no other matters the omission of which would make any statement
in this circular misleading; and (3) all opinions expressed in this circular have been arrived at after
due and careful consideration and are founded on bases and assumptions that are fair and reasonable.

*  For identification purposes only

28th September 2001



DEFINITION

In this circular, unless the context otherwise requires, the following expressions have the

following meaning:

“AGM”

“Company”
“Directors”

“GEM”

“GEM Listing Rules”

“Latest Practicable Date”

“Shareholders”

“Shares”

“Stock Exchange”

the Annual General Meeting of the Company to be held at the
Bowen Room, Level 7, Conrad Hotel, Hong Kong on Monday,
5th November, 2001 at 4:00 p.m.;

Vodatel Networks Holdings Limited;

directors of the Company from time to time;

the Growth Enterprise Market of the Stock Exchange;
the Rules Governing the Listing of Securities on GEM;

20th September, 2001, being the latest practicable date prior
to the printing of this circular;

shareholders of the Company from time to time;

ordinary shares of HK0.10 each in the share capital of the
Company; and

The Stock Exchange of Hong Kong Limited.
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(Incorporated in Bermuda with limired liability)

Executive Directors: Registered Office:
Mr. José Manuel dos SANTOS (Chairman) Clarendon House
Mr. YIM Hong 2 Church Street
Mr. KUAN Kin Man Hamilton HM 11
Mr. HO Kwok Hung Bermuda

Ms. Monica Maria NUNES
Head Office and Principal Place of Business:

Independent Non-executive Directors: Estrada D. Maria II
Mr. CHUI Sai Cheong Ed. Industrial Cheong Long
Mr. LO King Chiu, Charles 4/F “B&C”

Macau

Principal Place of Business in Hong Kong:
Room 1401, 14th Floor

China Merchants Tower

Shun Tak Centre

168-200 Connaught Road Central

Hong Kong

28th September 2001
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES
TO REPURCHASE AND ISSUE SHARES

i INTRODUCTION

On 23rd October 2000, resolutions were passed giving general mandates to the Directors to issue

i and allot Shares and to exercise the powers of the Company to repurchase its own Shares and to add

/ the number of Shares repurchased (if any) pursuant to the aforesaid general mandate to repurchase

Shares to the number of Shares that may be allotted to the aforesaid general mandate to allot, issue

or otherwise deal with the Shares in accordance with the GEM Listing Rules. These general mandates

, will lapse at the conclusion of the Annual General Meeting to be held on 5th November 2001 (“the

“ AGM?"”) for the financial year ended 30th June 2001. It is therefore proposed to renew the general
mandates to issue and allot Shares and to repurchase Shares.

*  For identification purposes only



APPENDIX EXPLANATORY STATEMENT

This is an explanatory statement given to all shareholders relating to a resolution to be proposed
at the forthcoming AGM authorising the Repurchase Mandate.

This explanatory statement contains all the information required pursuant to Rule 13.08 of the
GEM Listing Rules.

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 607,984,000 shares of HK$0.10 each
in issue as at 20th September 2001, the Latest Practicable Date prior to the printing of this circular,
could result in up to 60,798,400 shares being repurchased by the Company during the period up to (i)
the conclusion of the next annual general meeting of the Company; (ii) the expiration of the period
within which the next annual general meeting of the Company is required by the Bye-Laws of the
Company or any applicable laws to be held; or (iii) the revocation, variation or renewal of the
Repurchase Mandate by ordinary resolution of the Shareholders in general meeting, whichever occurs
first.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase will
benefit the Company and the Shareholders. Such repurchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value of the Company
and/or its earnings per share.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its Bye-Laws and the applicable laws of Bermuda. The Company may not purchase
its own securities on the GEM for a consideration other than cash or for settlement otherwise than in
accordance with the trading rules of the Stock Exchange from time to time,.

4. GENERAL

There might be a material adverse impact on the working capital or gearing position of the
Company in the event that the Repurchase Mandate is exercised in full. However, the Directors do not
propose to exercise the Repurchase Mandate to such an extent as would, in the circumstances, have
a material adverse effect on the working capital requirements of the Company or on the gearing levels
which in the opinion of the Directors are from time to time appropriate for the Company.

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the GEM Listing Rules, the Bye-Laws

of the Company and the applicable laws of Bermuda.



APPENDIX EXPLANATORY STATEMENT

6. THE HONG KONG CODE ON TAKEOVERS AND MERGERS

If as a result of a repurchase of Shares, a shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purposes of the Hong
Kong Code on Takeovers and Mergers (the “Code”). As a result, a Shareholder, or a group of
Shareholders acting in concert (within the meaning under the Code), depending on the level of
increase in the Shareholder’s interests, could obtain or consolidate control of the Company and
become(s) obliged to make a mandatory offer in accordance with Rule 26 of the Code.

As at the Latest Practicable Date, the following Shareholder had interests representing 10% or
more of the issued share capital of-the Company:

Percentage of Issued
Substantial Shareholder No. of Shares Share Capital

Eve Resources Limited 293,388,000 48.26%

In the event that the Directors exercise in full the power to repurchase Shares in accordance with
the terms of the ordinary resolution to be proposed at the AGM, the total interests of the above
Substantial Shareholder in the Shares would be increased to:

Percentage of Issued
Substantial Shareholder Share Capital

Eve Resources Limited 53.62%

and the Substantial Shareholder will not be obliged to make a mandatory offer under Rule 26 of the
Takeovers Code in this aspect.

7. SHARE PURCHASE MADE BY THE COMPANY

During the financial year ended 31st June 2001, the Company repurchased on the Stock
Exchange a total of 7,016,000 ordinary shares of HK$0.10 each in the share capital of the Company
at an aggregate price of HK$6,475,559. Details of the repurchases are as follows:

No. of Shares Price per Share Aggregate

Month of Repurchases Repurchased Highest Lowest Price Paid
HK$ HK$ HKS$

February 2001 2,850,000 0.99 0.88 2,773,918
March 2001 3,896,000 0.96 0.81 3,471,972
April 2001 270,000 0.85 0.84 229,669
7,016,000 6,475,559



APPENDIX EXPLANATORY STATEMENT

8. CONNECTED PERSON OR PARTIES

No connected person (as defined in the GEM Listing Rules) has notified the Company that it has
a present intention to sell Shares to the Company, or has undertaken not to do so, in the event that the

Repurchase Mandate is approved by the Shareholders.

To the best of the knowledge of the Directors, having made all reasonable enquiries, none of the
Directors or their respective associates (as defined in the GEM Listing Rules) has a present intention,
in the event that the Repurchase Mandate is approved by the Shareholders, to sell Shares to the
Company.

9. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in
the twelve months since Ist July 2000 were as follows:—

Shares

Highest Lowest

HKS$ HKS$

July 2000 1.40 1.09
August 2000 1.63 0.98
September 2000 1.89 1.22
Qctober 2000 1.37 0.83
November 2000 ' 1.13 0.90
December 2000 1.04 0.72
January 2001 1.00 0.74
February 2001 1.00 0.79
March 2001 0.98 0.77
April 2001 0.97 0.77
May 2001 1.29 0.82
June 2001 1.17 0.85

10. PROXY

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you intend
to attend the meeting, Shareholders are requested to complete and return the form of proxy to the
Company’s principal place of business in Hong Kong at Room 1401, 14th Floor, China Merchants
Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong Kong as soon as possible and in any
event not less than 48 hours before the time appointed for the holding of the meeting. Completion and
return of the form of proxy will not preclude Shareholders from attending and voting in person at the
AGM should the Shareholders so desire.
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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF
THE STOCK EXCHANGE OF HONG KONG LIMITED (THE “STOCK
EXCHANGE?”)

GEM has been established as a market designed to accommodate companies to which a
high investment risk may be attached. In particular, companies may list on GEM with
neither a track record of profitability nor any obligation to forecast further
profitability. Furthermore, there may be risks arising out of the emerging nature of
companies listed on GEM and the business sectors or countries in which the companies
operate. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is
a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM , there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities traded
on the main board of the Stock Exchange and no assurance is given that there will be
a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the
Internet website operated by the Stock Exchange. Listed companies are not generally
required to issue paid announcements in gazetted newspapers. Accordingly, prospective
investors should note that they need to have access to the GEM website in order to
obtain up-to-date information on GEM-listed issuers.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
document, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this document.

This document, for which the directors of Vodatel Networks Holdings Limited collectively
and individually accept full responsibility, includes particulars given in compliance with the
Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited for the purpose of giving information with regard to Vodatel
Nerworks Holdings Limited. The directors, having made all reasonable enquiries, confirm
that, to the best of their knowledge and belief:- (1) the information contained in this
document is accurate and complete in all material respects and not misleading; (2) therg__)are
no other matters the omission of which would make any statement in this docu:rtzjent"
misleading; and (3) all opinions expressed in this document have been arrived at afterzque"
and careful consideration and are founded on bases and assumptions that are fam\and

L
reasonable.
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€ » VODATEL

VODATEL NETWORKS HOLDINGS LIMITED
TEANBEERAERLAF

(incorporated in Bermuda with limited liability)
Websites: http://www.vodatelsys.com; www.irasia.com/listco/hk/vodatel

Highlights

Six consecutive years of turnover growth and profit making record.
Turnover soared 13.4% from HK$482.3 million to HK$546.9 million and
net profit reached HK$80.8 million for the fiscal year ended 30th June,
2001.

Successful in expanding our customer base into Tianjin, Shanxi and Tibet,
with Vodatel now supporting the public data networks of the local
telecommunications service providers in 16 provinces, municipalities and
autonomous regions. Also, successful in further penetrating into alternate
carriers, including Unicom in the provinces of Jiangsu and Shaanxi,
Shanghai East China Broadcasting Net, Hunan China Mobile and CATV in
Suzhou and Zibo

Received good response from the promotion of integrated network
concept, including the HK$138.6 million contract awarded by Guangdong
China Telecom to expand, upgrade and integrate their DDN and broadband
networks

Made a major breakthrough into the broadband IP Metropolitan market
with HK$32.7 million contract awarded by Jiaxing China Telecom and
HK$35.8 million contract awarded by Jilin China Telecom

Continued to invest in our technical support so as to position Vodatel as
the trusted technical partner for local and international equipment vendors
and service providers in China. We have further extended our reach, with
Vodatel’s technical support centres now span in 13 provinces across China

Vodatel Crossland completed the development of the first phase of the IP
network management system, with the system installed at customer site for
trial run in progress



RESULTS

The Board of Directors is pleased to announce the audited consolidated
results of the Company and its subsidiaries (collectively the “Group”) for the
year ended 30th June, 2001, together with the comparative audited figures for
the corresponding year ended 30th June, 2000 as follows:

Note 2001 2000
HK3'000 HK$’000

Turnover 2 546,915 482,267
Cost of sales (397,933) (340.,675)
Gross profit 148,982 141,592
Other revenues 2 11,773 10,296
Selling expenses (5,745) (10,716)
Administrative expenses (57,622) (48,034)
Operating profit 97,388 93,138
Share of losses of associated companies (2,155) (337)
Profit before taxation 95,233 92,801
Taxation 3 (14,429) (14,616)
Profit attributable to shareholders 80,804 78,185
Dividends (12,160) (19,577)
Profit for the year retained 68,644 58,608
Basic earnings per share (HK cents) 4 13.2 14.6



Movement in reserves of the Group during the year were as follows:

At 1st July 1999
Placing of shares

Placing and listing
expenses

Capitalisation issue

Surplus on revaluation
of investment
securities

Profit for the year
retained

Goodwill written off on
acquisition of
associated companies

At 30th June 2000

Company and
subsidiaries

Associated companies

At 30th June 2000

At 1st July 2000
Repurchase of shares

Deficit on revaluation of
investment securities

Profit for the year
retained

Goodwill written off on
acquisition of
subsidiaries

At 30th June 2001

Company and
subsidiaries

Associated companies

At 30th June 2001

Capital Investment

Share Redemption Revaluation Retained Merger
Premium Reserve Reserve  Earnings Reserve Total
HK$°000 HK$’000 HK3'000  HK$'000 HK$'000  HK3'000
— —_ - 14,246 35,549 49,795
153,135 — — — — 153,135
(11,921) — — — — (11,921)
(48,850) - — — — (48,850)
— — 1,399 — — 1,399
— — — 58,608 — 58,608
_ — — (28,232) — (28,232)
92,364 — 1,399 44,622 35,549 173,934
92,364 — 1,399 44,959 35,549 174,271
— — — (337 — (337
92,364 — 1,399 44,622 35,549 173,934
92,364 — 1,399 44,622 35,549 173,934
(5,774) 702 — (702) — (5,774)
_ — (1,254) — — (1,254)
— — — 68,644 — 68,644
— — — (15,697) — (15,697)
86,590 702 145 96,867 35,549 219,853
86,590 702 145 99,465 35,549 222,451
— - — (2,598) — (2,598)
86,590 702 145 96,867 35,549 219,583




Notes:

1.

Group reorganisation and basis of preparation

(a) The accounts have been prepared in accordance with generally accepted accounting
principles in Hong Kong and comply with accounting standards issued by the Hong
Kong Society of Accountants. The accounts are prepared under the historical cost
convention as modified by the revaluation of investment securities.

(b) On 10th February 2000, the Company became the holding company of other
companies comprising the Group pursuant to a group reorganisation (“the
Reorganisation”) which inciuded exchanges of shares. The Reorganisation
involved companies under common control, and the Company and its subsidiaries
resulting from the Reorganisation have been regarded as a continuing group.
Accordingly, the Reorganisation has been accounted for on the basis of merger
accounting, under which the consolidated results of the Group for the year ended
30th June 2000 included the results of the Company and its subsidiaries with effect
from 1st July 1999 or since their respective dates of incorporation, where this is a
shorter period, as if the current group structure had been in existence throughout
the year ended 30th June 2000.

Revenues and Turnover

Revenue from the design and implementation of data networking systems and the
provision of related engineering services is recognised upon the satisfactory completion
of installation, which generally coincides with the time when the goods are delivered to
the customers.

Revenue from the sale of goods is recognised on the transfer of risks and rewards of
ownership, which generally coincides with the time when the goods are delivered to
customers and the title has passed.



The Group is principally engaged in providing design and implementation of networking
and related engineering services. Revenues recognised during the year are as follows:

Group
2001 2000
HKS$’000 HK$’000
Turnover
Design and implementation of data networking systems
and provision of related engineering services 471,885 428,385
Sale of goods 75,030 53,882
546,915 482,267
Other revenues
Dividend income from listed investments 686 —
Interest income 11,087 10,296
(11,773 10,296
Total revenues 558,688 492,563
Taxation
The taxation charge comprises:
Group
2001 2000

HK$’000 HK$’000

Hong Kong profits tax (note a) —
Macau complementary profits tax (note b) 14,429 14,616

—_—
14,429 14,616

(a) No provision for Hong Kong profits tax has been made in the accounts as the Group
does not have any estimated assessable Hong Kong profits for the year.

(b) Macau complementary profits tax has been calculated at 15.75% on the estimated
assessable profits of group companies operating in Macau.

(¢) There was no material unprovided deferred taxation for the year (2000: Nil).
Earnings per share

The calculation of basic earnings per share is based on the Group’s profit attributable
to shareholders of HK$80,804,000(2000: HK$78,185,000). The basic earnings per share
is based on the weighted average of 612,184,331 ordinary shares (2000: 533,701,000
shares) in issue during the year.

Diluted earnings per share for the years ended 30th June 2001 and 2000 respectively was
not disclosed as there were no dilutive potential ordinary shares.

— 6 —



DIVIDENDS

The directors propose a final dividend of 2.0 HK cents (2000: 1.5 HK
cents) per share to be paid to the shareholders whose names appear on the
register of members of the Company on 5th November, 2001. The dividend
will be payable on 19th November, 2001.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Thursday, 1st
November, 2001 to Monday, 5th November, 2001, both days inclusive, during
which period no transfer of shares may be registered. In order to qualify for
the final dividend, all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s Hong Kong branch share
registrar, Abacus Share Registrars Limited, at 5th Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong for registration, not later than 4:00 p.m.
on Wednesday, 31st October, 2001.

REVIEW OF BUSINESS OPERATIONS
Data Networks Infrastructure

Construction of public data infrastructure for telecommunications service
providers in China remains the core business of Vodatel. Despite an uneven
year for the global economy, China’s telecommunications sector maintains its
momentum as the market is aggravated with the emergence of new market
forces, such as China Mobile, Unicom, Netcom, Jitong, China Railcom and
cable TV operators (“CATV?”).

Our continuous effort in the promotion of the integrated network concept,
i.e. integrating DDN and broadband networks (Frame Relay and ATM) to form
a unified platform, reaps us rewards. During the year, we received strong
orders from China Telecom to expand and integrate their networks. Major
projects awarded to us included the HKS$11.0 million contract from Qingdao
China Telecom and an aggregate of HK$32.6 million contracts from Shanghai
China Telecom. We are particularly proud to be awarded the HK$138.6 million
contract from Guangdong China Telecom to expand and upgrade their existing
networks and to integrate their DDN and broadband network — a project that
demonstrated Vodatel’s in-depth experience and technical capability are
recognized in the market.



To reinforce our growth momentum and to further build our recurring
earnings, we have used our strengths in market knowledge and technical
capability to capture more customers, not to mention capitalizing on the
mandate of the Chinese Government to “Go West”. During the year, we
successfully expanded into 3 new territories, namely Tianjin, Shanxi and Tibet
and further penetrated into alternate carriers, including Unicom in the
provinces of Jiangsu and Shaanxi, Shanghai East China Broadcasting Net,
Hunan China Mobile and CATYV in Suzhou and Zibo. Today, Vodatel marks its
footprints in 16 provinces, municipalities and autonomous regions in China,
working in collaboration with the local telecommunications service providers
to support their public data networks.

With the generalization of broadband networks to become accessible for
the general public, IP Metropolitan network has become one of the focuses of
broadband network construction. To enter into this arena, we have taken up the
distributorships of Juniper for its new generation core routers and Extreme for
its core switches. Combining world-class products and our established
relationships with our carrier customers, we successfully broke into the
broadband IP Metropolitan market and secured two landmark projects — on a
city level, the HK$32.7 million contract awarded by Jiaxing China Telecom;
and on a provincial level, the HK$35.8 million contract awarded by Jilin China
Telecom.

To become the destination of choice for telecommunications service
providers for network solutions, it is necessary to broaden our array of
carrier-class products. Therefore, in addition to representing Alcatel, Juniper
and Extreme, we have also taken up the distributorships of Cosine for its VPN
and Alidian for its Metro DWDM equipment. To bolster the margin of the IP
projects, we have joint forces with Vodatel Crossland to develop a network
management system, named VCMS, to manage and support traffic from
different vendors running over the broadband IP networks. VCMS has been
built to equip with management redundancy, on-line documentation functions,
data collection, network trending and analysis functionality features.
Development of the first phase of VCMS has been completed in June 2001 and
field trial run at our customer site is in progress.

Technical Services

With the vision to become the trusted technical partner for both local and
international equipment vendors and service providers, we have continued to
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upgrade our technical support team into a carrier-class nationwide support
center. To strengthen our technology know-how and technical expertise, we
have recruited experienced engineers with diversified networking background
and provided training to excel their domain knowledge.

We have set up more new representative offices to expand our
geographical reach in China and to establish a solid network of relationships
with the local telecommunications service providers in each province. Today,
Vodatel operates representative offices in 13 provinces, all backed by a team
of local network engineers. We also run a 24-hour hotline center in Zhuhai and
a service hub in Guangzhou to provide nationwide backup support.

Wireless Communications

During the year, LG TOPS, our CDMA Wireless Local Loop (“WLL”) joint
venture with Korean-based LG, in which Vodatel has 9.8% equity interest,
successfully penetrated into the wireless communications market, winning
contract from Guangzhou China Telecom to supply CDMA WLL systems and
various contracts from China Unicom in the city of Chengdu, Sichuan Province
to provide CDMA cellular systems and terminals. In addition, as the
production subsidiary for ADSL business of LG in China, LG TOPS
successfully signed an equipment agreement with Xinjiang China Telecom to
supply ADSL equipment, which is developed from LG’s own technology.

E-Commerce

Our e-commerce business has been adversely affected by the global
agitation in e-commerce. Nevertheless, the vcBook, an access device with
smart card developed by Vodatel Crossland, has been successfully installed at
selected branches of Bank of America (Asia) Ltd. in Hong Kong for
self-directed retail investors to trade stocks. In addition, the New Economy
Trading Platform (“NETP”) has also been successfully employed by the
Government of Macau, with a contract awarded by a department under the
Government of Macau to develop applicable e-solutions deployed from NETP.

Self-Developed Products

Encouraged by the success from the development of Vodalmage, which has
been sold and installed at various mobile bureaus in the Guangdong Province,
including Zhongshan, Zhuhai, Shantou and Shenzhen, we have commenced the
research and development of a surveillance system. This surveillance system
will ride on TCP/IP protocols, hence allowing easy transmission of video,
image and voice signals over LAN, WAN or Internet.

— 9



FUTURE PROSPECTS

Our commitment to increase our bottom line remains our highest priority.
We will use our greatest strengths — our market knowledge, established
presence and strong customer relationships — to increase shareholders’ value
and to achieve consistently solid results year after year. We will continue to
tightly manage our business to deliver growth, strive ways to improve our net
profit margin by introducing innovative value-added services and keeping
close watch on our overhead costs.

China’s entry into WTO and Beijing to host the Olympic Games for Year
2008 will inspire the opening up of this huge potential market. With deep roots
in China, we believe that our on-the-ground presence, in-depth understanding
of local conditions and proven ability to deliver on-the-ground solutions will
well position Vodatel as the preferred partner for both local and foreign
telecommunications service providers to further expand their reach in China.

China is our primary market, as it always has been over the last 10 years.
As we continue to build our successful story in China, we will use our
experience in network infrastructure construction to explore new business
opportunities and to expand our coverage in the Asia Pacific Region.
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COMPARISON OF BUSINESS OBJECTIVES AS SET OUT IN
PROSPECTUS DATED 16TH FEBRUARY, 2000 WITH ACTUAL
BUSINESS PROGRESS IN RESPECT OF THE SIX MONTHS PERIOD

TO 30TH JUNE, 2001

Business Objectives

Revenue and business development
® Continue the business

development activities from
the last period

Actual Business Progress

Strong orders received from
China Telecom at both the
provincial and municipal levels to
upgrade and expand their DDN
and Frame Relay/ATM data
networks. In addition, we made a
breakthrough into the broadband
IP Metropolitan market with
contracts awarded from Jiaxing
China Telecom and Jilin China
Telecom and successfully
penetrated further into alternate
carriers, including Unicom in the
provinces of Jiangsu and Shaanxi,
Shanghai East China Broadcasting
Net, Hunan China Mobile and
CATYV in Suzhou and Zibo.
During the period, our array of
networking products has been
expanded through the taking up
of the distributorships of Extreme
for its core switches, Cosine for
its VPN and Alidian for its Metro
DWDM equipment
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® Expand sales from integrated
data networks, comprising
DDN and Frame Relay/ATM
and Internet access equipment
to existing clients in major
and other provinces/cities in
the PRC

® Explore business
opportunities in other Asia
Pacific region

® Generate sales from mobile
networking solutions for
operators in major
provinces/cities and promote
the solutions to other
provinces/cities in the PRC

® Promote broadband mobile
data solutions to clients in
major provinces/cities in the
PRC

Technical and engineering support

® Explore business
opportunities in areas in
facility management and
network outsourcing in the
PRC

Result from the promotion of
such concept has been
encouraging. Among the projects
awarded included the HK$138.6
million contract from Guangdong
China Telecom to expand its
existing DDN and broadband
networks and to integrate the two
networks together to form an
integrated network. Other
contracts secured from Qingdao
China Telecom, Shanghai China
Telecom and Jiangxi China
Telecom

Conducted field visits to selected
countries in the Asia Pacific
region

Carried out through LG TOPS,
with contracts being awarded by
Guangzhou China Telecom and
Chengdu Unicom in the Sichuan
Province

Due to uncertain market
conditions, promotion has been
delayed

Promotion and sale of networking
equipment and related services to
Internet Data Centre in China to
support its facility management
services
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R&D

® Develop electronic payment
system

® Enhance broadband data
networks applications

® (Continue to research wide-
band CDMA applications

® Enhance e-commerce
applications

Undertook by Vodatel Crossland,
with the development of the
electronic payment system
completed and currently in the
process of interfacing it with the
payment gateway of the New
Economy Trading Platform

Commenced in-house research
and development of a surveillance
system riding over broadband
network

Development of the first phase of
the network management system
by Vodatel Crossland to manage
IP traffic has been completed and
field trial run at our customer site
in progress

On hold with close monitoring of
the market development of
CDMA

Conducted by Vodatel Crossland,
we are in process of
incorporating security features
into vcShare, the self-developed
stock-trading platform connected
to the Third Generation
Automatic Matching System of
the Stock Exchange of Hong
Kong, to strengthen the
functionality of the platform
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® FEnhance Internet access ® Developed by Vodatel Crossland,
solutions enhancement of the set-top box
with broadband connection
capability underway

Acquisitions, joint ventures and collaborations

® (Continue to explore ® Took up 28% equity interests in
collaboration opportunities in Guangzhou Information
the areas of ISP/ICP and Communication Co., Ltd., which
other Internet-related is engaged in the provision of
applications in the PRC and internet related data services in
the Asia Pacific region Guangzhou

Subsidiaries, representative offices and branches

e Evaluate need to establish ® Three new representative offices
new offices to cope with in China, namely in the cities of
business expansion Changchun, Tianjin and Xian,

have been established

DIRECTORS’ INTERESTS IN SHARE CAPITAL AND OPTIONS

As at 30th June, 2001, the interests of the Directors and their associates in
the share capital of the Company and its associated corporations as defined in
the Securities (Disclosure of Interests) Ordinance (the “SDI Ordinance”) as
recorded in the register maintained by the Company pursuant to Section 29 of
the SDI Ordinance were as follows:

Name of Directors Number of Shares Nature of Interest
Mr. José Manuel dos Santos 293,388,000 Corporate (Note)
Mr. Yim Hong 7,357,500 Personal

Mr. Kuan Kin Man 12,262,500 Personal

Ms. Monica Maria Nunes 2,452,000 Personal

Mr. Ho Kwok Hung 706,000 Personal

Note: The 293,388,000 shares are owned by Eve Resources Limited, which is in turn held
by a company wholly-owned by Mr. José Manuel dos Santos, the Chairman of the
Company, as trustee of a discretionary family trust.
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Under a share option scheme approved by the shareholders of the
Company, the board of directors of the Company may, at its discretion, grant
options to eligible employees of the Group, including executive directors, to
subscribe for shares in the Company. The maximum number of shares in
respect of which options can be granted under the scheme may not exceed 10%
of the issued share capital of the Company from time to time.

On 16th August, 2000, share options to subscribe for 1,450,000 shares
were granted to certain directors of the Company. Details of the share options
which have been granted to the directors of the Company as at 16th August,
2000 are as follows:

Number of Shares

Name of Directors Options
Mr. José Manuel dos Santos 290,000
Mr. Yim Hong 290,000
Mr. Kuan Kin Man 290,000
Ms. Monica Maria Nunes 290,000
Mr. Ho Kwok Hung 290,000

1,450,000

The exercise price of the above share options is HK$1.19 and the
exercisable period is from 16th August, 2000 to 15th August, 2003. As at 30th
June, 2001, none of the options granted to the directors have been exercised or
cancelled.

On 1st August, 2001, share options to subscribe for 2,088,000 shares were
granted to certain directors of the Company. Details of the share options which
have been granted to the directors of the Company as at 1st August, 2001 are
as follows:

Numbers of Shares

Name of Directors Options
Mr. José Manuel dos Santos 522,000
Mr. Yim Hong 522,000
Mr. Kuan Kin Man 522,000
Ms. Monica Maria Nunes 522,000

2,088,000

The exercise price of the above share options is HKS$0.79 and the
exercisable period is from 1st February, 2002 to 31st July, 2004.
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Save as disclosed above, none of the Directors or their associates had any
interests in the share capital of the Company or its associated corporations (as
defined in the SDI Ordinance).

The interests of the management shareholders (as defined in the Rules
Governing the Listing of Securities on GEM (the “GEM Listing Rules”) in the
share capital of the Company are the same as disclosed above.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES

Save as disclosed above, at no time during the year under review was the
Company or its subsidiaries a party to any arrangements to enable the
Directors (including their spouses or children under 18 years of age) or chief
executives of the Company to acquire benefits by means of the acquisition of
shares in, or debentures of, the Company or any other body corporate.

SUBSTANTIAL SHAREHOLDERS

As at 30th June, 2001, the register of substantial shareholders maintained
under Sections 16(1) of the SDI Ordinance shows that the Company has been
notified of the following interests, being 10% or more of the Company’s issued
share capital.

Name of Shareholder Number of Shares

Eve Resources Limited 293,388,000
COMPETING INTERESTS

None of the Directors or the management shareholders of the Company (as
defined in the GEM Listing Rules) had an interest in a business, which
competes or may compete with the business of the Group.

SPONSOR’S INTERESTS

The Company’s sponsor, Core Pacific - Yamaichi Capital Limited (“Core
Pacific - Yamaichi”), its directors, employees or associates (as referred to in
Note 3 to rule 6.35 of the GEM Listing Rules), has no interests in the Company
as at 30th June, 2001 and 20th September, 2001 respectively.

Pursuant to the agreement dated 16th February, 2000 entered into between
the Company and Core Pacific - Yamaichi, Core Pacific - Yamaichi has
received and will receive a fee for acting as the Company’s retained sponsor
for the period from 16th February, 2000 to 30th June 2002.
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AUDIT COMMITTEE

The Company established an audit committee on 10th February, 2000 with
written terms of reference in compliance with Rules 5.23 and 5.24 of the GEM
Listing Rules. The audit committee has three members comprising Mr. José
Manuel dos Santos, Chairman, and the two independent non-executive
directors, Mr. Chui Sai Cheong and Mr. Lo King Chiu.

PURCHASE, SALE OR REDEMPTION OF LISTED SECURITIES

During the year, the Company repurchased on the Stock Exchange a total
of 7,016,000 ordinary shares of HK$0.10 each in the share capital of the
Company at an aggregate price of HK$6,475,559, details of which are as
follows:

Month of No. of Shares Price per Share Aggregate
Repurchase Repurchased Highest Lowest Price Paid
HKS$ HK$ HKS$

February 2001 2,850,000 0.99 0.88 2,773,918
March 2001 3,896,000 0.96 0.81 3,471,972
April 2001 270,000 0.85 0.84 229,669
7,016,000 6,475,559

The Directors of the Company considered that the above repurchases were
made with a view to enhance the net assets and earnings per share of the
Company. These shares were cancelled upon repurchase and the issued share
capital of the Company was correspondingly reduced.

Save as disclosed above, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Company’s listed securities.

By order of the Board
Vodatel Networks Holdings Limited
José Manuel dos Santos
Chairman

Hong Kong, 20th September, 2001

This announcement will remain on the GEM website on the “Latest Company
Announcements” page for 7 days from the date of its posting.

* For identification purpose only
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- and asrumpnons that are farr and rearonable
. Bk ‘

“.« S - (b)  the approval in paragraph @) of this Resolution shall authorl ¢ the Directors durlng the Relevant Perrod to make

' SOUTH 'CHINA

The Stock Exchange of Hong Kang Lzmrted takes no responsibility for the contents of thi document takes no reprt:sentatzon ds'to’ its accuracy or
completeness:and expressly drrclazms any lrab'l'

'ty whatsoever for any loss howsoever arlsmg fram orin relzance upon . the whol 0r any part of the
contents of this. document ;,- ;.Jn ] ' : ' : i

‘-‘yr . v]

This announcement for whrch the drrectars of Vodatel Netwarks Holdings Limited cal[eclnvely and mdtvtdually accept full respanstbrltty, mcludes o
particulars given in campltance with the Rules Governing the Listing of Securities on the, Growth Enterprise Market of The Stock Exchange of Hong
Kong Limited for the purpose ‘of giving information with regard to Vodatel Networks Holdmgv Limited.. The directors, havmg madeé” all reasonable
-enquiries, confirm-that,"to the best of their knowledge and belief:- (1) the mformatron contained in this announcement is aécuraie and’ completé in
all material respects and ot mtsleadmg, (2) there are no other matters the omission of ‘which would make, any statement -inithis.announcement -
~misleading; and (3) all opinions expressed in this arnouncement have been arrived at afte"r due and’ careful cansrderarwn and are founded on baver

VODATEL NETWORKS HOL‘

nt'

'ﬁéﬂlﬁ’fﬁ?"‘ﬂzﬁﬁﬁ

(mcorpurated in Bermuda with lzmued llabrlny)

e "l o

NOTICE OF ANNUAL GENERAL K L

‘NOTICE IS HEREBY GIVEN THAT the Sécond Annual General Meeting of Shareholders of the Company w1lljtle held at the

Bowen Room, Level 7, Conrad Hotel, Hong Kong, on. Monday, 5th November 2001 :at 4:00 p m. to transact the followmg
businesses:- - Bt ] :

1.+ To receive and consrder the Aud1ted Fmancral Statements and the Report S of th
: - 30th June, 2001: 'l"r' SR gl b L

To approve the payment of a final drvrdend for the year ended 30th Jun;e, 2001-:

To re- elect retrrmg.D1rectors and authorrse the Board of Directors to f'

,thelr remuneratlon
.

T6 re- appornt Audrtors and authorrse the Board of Drrectors to frx therr remuneratlon

BT I VRN

A, STHAT:. = 0T

(a) subject to paragraph (c) of thrs Resolution, the exercise by the directors of the Company (“D1rectors ) during
. i the'Relevant.Period (as hereinafter defmed) of all pawers of the Company to allot, issue;and deal with additional
shares in the capital of the Company or securities convertrble into such shares or options, warrants, or similar
rights to subscribe for any shares or convertible secuntlesrand to make-or grant offers agreements and options,
which- mrght require’ the, exererse ‘of such paowers be and 1s hereby generally and uncondmonally approved

To consrder as specral busmesses and 1f thought fit, pass the followrn

or grant offers, agreements and opuons whreh might requt e the exercrse‘ of such power after the.iend of the
Relevant’ Perrod ol ) ‘\ l o

(c) ‘the aggregate riominal value of share capital- allotted or ag ed’ condr 1ona]ly or uncondmonally to be a,lotted 3
(whether pursuant to_an options or otherwise) and issued by the Directors pursuant to the approval in paragraph“
. (a) of this Resolution, otherwise than pursuant to (i) &l iRights* Issue (as defined in paragraph ‘(dy of this™"
. Resolutton), (i) the exercise. of rights-of subscnptlon or, version under:the'terms 'of ‘any warrants 1ssued by
“the Company or any ‘securities’ which are convertible intojlshares of ‘the Company, (iii) the exercise 'of any' /"’
_"optlons granted under any option scheme of similar arrangement for:the time being adopted for the grant or is§he -1
" to officers and/or employees of the Company and/or-any:ofiits. subs1d1ar1es of options'to subscribe for; or rights
to acquire, shares of the Company or, (iv) any scrip dividend! lor similar arrangement providing: for the'allotment, !
... . of shares'in the capital of the Company in:lieu of the whole or partiof the ‘cash! payment for any dividend-on "’
. - shares of the Company pursuant to the Bye-Laws of the” Company frorry timé to -time; shall not’in’ aggregate
."exceed 20, per cent of the aggregate nominal amount of thewshare capital of ‘the Company 1n"1ssue‘at the' date
oo of passmg of thrs Resolution and the’ satd approval shall Be lrmtted accordmgly; nd - :

(d) ! ..for the purpose of this Resolutron“ ‘

o »’“Relevant Pertod" means the perlod from the passmg of tl’llS Resolutlon unttl"whrc

the exprratlon of the penod w1thm whlch the next annual general ineeting of the’ Company is requrred by .
. “the Bye Laws Jof the Company or any apphcable laws of Bermuda to be held and' ' .

TR N

the revocatron or varlatron of the authorrty given under this Resolutton by an ordrnary resolutlon of the
'shareholders of the Company 1n Meetmg .

“nght Issue" means the allotment, 1ssue or grant of shares in the caprtal of the Company pursuant to an offer ’
" of shares open for a period fixed by the Directors made to holders of shares of the Company or any class thereof .-
whose names appear ‘on the Register of Members of the qompady on ‘a:fixed record date'1n proportion totheir,
then holdmgs of such shares or-class-thereof. (subject, to such exclus1ons or other arrangements as_the Drrectors

G any terrttory outside Hong Kong applrcable to: the Company) "
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7. (a) . subject to paragraph (b) of this Resolutron the exercise by the Drrectors of, the Company durmg the Relevant
Period (as defined in paragraph {¢) of this Resolutron) of all the! powers ‘of the Company-to repurchase its own'
issued shares of HK$0.10 each.in the capital-of-the-Company in accordance with laws-and requirements ‘and

o regulations of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any/other, stock exchange

: : on which the shares of the Company may be listed and recognrsed by the Securities and Futures ,Commission

and the Stock Exchange for this purpase, subject to and in accorddnce with all applicable laws and requirements -

of the Rules Governing the Listing of Securities on the: Stock Exchange of any other stock exchange as amended

from time to time, be and is hereby generally and uncondrtronally approved : ‘ i 2

Vo «(b) ’the aggregate riominal amount of shares of the- Company to’ be|repurchased by the Company pursuant to the o

B approval in paragraph (a) of this Resolution shall not exceed 10} iper. cent of thé aggregate nominal amount of
S " the share capital of the.Company in rssue as at the date of passmg f thrs Resolutron and the sard approval shall
e be limited accordrngly, and o [ RO I o

(c) . for the purpase of this Resolutron L . : FITE
’ “Relevant Perlod” means the period from the passmg of thrs Resolutron untrl whrchever is the earhest of -
t“ ! X

(i) ‘ the conclusron of the next annual general meetmg of he Company'

i
]

(ii) " - the exprratron of the perrod wrthm which the' next annual general mee ng of the Company rs requrred by
. t*. " the Bye-Laws of thé Company or ‘any apphcable law\s of- ‘Bermuda to be held and - 7
(i) .the revocation or varratron of the authorrty grven under thls Resolutron by an ordrnary resolutron of the '
T . . g shareholders of the Company in Meeting.” t

: C.  “THAT:- ‘.\ ,.‘ e [ P T

t
ce e e R T

. S [IPAR T o '5. ot . ol [ SR N PR R
“subject to the passing of the Ordinary Resolution Nos. 5A and 5B, the general mandate granted to the Directors of the
; Company to allot, issie and deal with additional securities pursuant to, Resolution No. SA be and is. hereby-extended.
by the addition thereto of an amount representing the aggregate nominal'amount.of shares repurchased by the Company
under the authorrty granted pursuant to Resolution No./5B, provided that such amount of shares so repurchased shall’
‘not-exceed 10 per cernt of the aggregate nomrnal amount of the share caprtal of the Comp : 1ssue &s'af the date’
of the passing of: thrs Resolution.” ‘ A~ i N . E -

1 By order 'of thé; Board v
pDATEL ‘ETWORKS HOLDINGS IMITED
% é Manu_el“dos Santo
Gel Charrman | :

Hamrlton‘HM 1.

a Head Offrce and Prmcrpal Place' of Busrﬂess
Estrada D. Maria II. : a,,,: L o

~ Ed. Industrial- Cheong Long

C4/F“B.&C" - .

fMacau ;»a oy gt

Place’ of Business in’ Hong Kong'
Room 1401, 14/F . [

. China Mérchants Tower,: Shun Tak Centre
168-200 Connaught Road Central i
‘Hong’ Kong ST ST

,Notes - -

1. The regrster of members of the Company will be closed frorn ]st November, 2001 to 5th November, 2001 both days mclusrve during which -
period no transfer of shares will be registered. All transfér documents accompanied by the relevant share certificates must be lodged with the * {
"Company’s branch share registrars in Hong Kong, Abacus Share Reglstrars Limited, S/F, Wrng On. Centre, 111 Connaught Road Central Hong ol
E . | . I
]
[

A Kong not later than 4:00, p.m.on- 3lst October, 2001

. i 'tr‘ - ey et -
Every member‘of the Company entrtled to ‘attend ‘and vote at the Meeting is, entltled to appomt one or more prox H (rf a member{ ho 8 the ! 1)
. holder of two of more shares) to attend and vote in his stead A proxy need not be a member of the Compan ¥ ’

A

"

T be valid, the instrument appointing a proxy logether wrth the powér of attorney or' other authonty (rf\any) under whlch §'s é d or':

notarially certified copy.thereof; must be deposited at.the Company’s principal place ofi! busiriess in Hong Kong at Room 1401,“14th 'Floér, 7.

China Merchants Tower, Shun Tak Centre, .168-200, Conuanght Road Central Hong Kong,z ‘not less than 48 hours before the appornted trme for o
holdmg the Meetmg or any adjournment thereof . . R o

on. thet Larest Comp_:z_ny Announceme_nts page for 7 day.v from the date ofltr poslmg

* For rdennﬂcarmn purpore only ';
[ T RTINS
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
document, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this document.

This announcement, for which the directors of Vodatel Networks Holdings Limited
collectively and individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited for the purpose of giving information
with regard to Vodatel Networks Holdings Limited. The directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief:- (1) the
information contained in this announcement is accurate and complete in all material respects
and not misleading; (2) there are no other matters the omission of which would make any
statement in this announcement misleading; and (3) all opinions expressed in this
announcement have been arrived at after due and careful consideration and are founded on
bases and assumptions that are fair and reasonable.
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VODATEL NETWORKS HOLDINGS LIMITED
BEABREERERADT

(incorporated in Bermuda with limited liability)
Websites: http://www.vodatelsys.com; www.irasia.com/listco/hk/vodatel

VODATEL

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Second Annual General Meeting of
Shareholders of the Company will be held at the Bowen Room, Level 7,
Conrad Hotel, Hong Kong, on Monday, 5th November, 2001 at 4:00 p.m. to
transact the following businesses:-

1. To receive and consider the Audited Financial Statements and the Reports
of the Directors and Auditors for the period ended 30th June, 2001.

2. To approve the payment of a final dividend for the year ended 30th June,
2001.

3. To re-elect retiring Directors and authorise the Board of Directors to fix
their remuneration. '

4. To re-appoint Auditors and authorise the Board of Directors to fix their
remuneration.



5. To consider as special businesses and, if thought fit, pass the following
resolutions as Ordinary Resolutions:-

A. “THAT:-

(a)

(b)

()

subject to paragraph (c) of this Resolution, the exercise by the
directors of the Company (“Directors”) during the Relevant Period
(as hereinafter defined) of all powers of the Company to allot,
issue and deal with additional shares in the capital of the Company
or securities convertible into such shares or options, warrants, or
similar rights to subscribe for any shares or convertible securities
and to make or grant offers, agreements and options which might
require the exercise of such powers be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this Resolution shall authorise the
Directors during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal value of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant
to an options or otherwise) and issued by the Directors pursuant to
the approval in paragraph (a) of this Resolution, otherwise than
pursuant to (i) a Rights Issue (as defined in paragraph (d) of this
Resolution), (ii) the exercise of rights of subscription or
conversion under the terms of any warrants issued by the
Company or any securities which are convertible into shares of the
Company, (iii) the exercise of any options granted under any
option scheme or similar arrangement for the time being adopted
for the grant or issue to officers and/or employees of the Company
and/or any of its subsidiaries of options to subscribe for, or rights
to acquire, shares of the Company or, (iv) any scrip dividend or
similar arrangement providing for the allotment of shares in the
capital of the Company in lieu of the whole or part of the cash
payment for any dividend on shares of the Company pursuant to
the Bye-Laws of the Company from time to time, shall not in
aggregate exceed 20 per cent of the aggregate nominal amount of
the share capital of the Company in issue at the date of passing of
this Resolution and the said approval shall be limited accordingly;
and



(b)

(c)

laws and requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or any other stock exchange as
amended from time to time, be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of shares of the Company to be
repurchased by the Company pursuant to the approval in
paragraph (a) of this Resolution shall not exceed 10 per cent of the
aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this Resolution and the said
approval shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this
Resolution until whichever is the earliest of:-

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual
general meeting of the Company is required by the Bye-Laws
of the Company or any applicable laws of Bermuda to be held;
and

(iii)the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of
the Company in Meeting.”

“THAT:-

subject to the passing of the Ordinary Resolution Nos. 5A and 5B, the
general mandate granted to the Directors of the Company to allot,
issue and deal with additional securities pursuant to Resolution No.
5A be and is hereby extended by the addition thereto of an amount
representing the aggregate nominal amount of shares repurchased by
the Company under the authority granted pursuant to Resolution No.

5B,

provided that such amount of shares sc repurchased shall not

exceed 10 per cent of the aggregate nominal amount of the share
capital of the Company in issue as at the date of the passing of this
Resolution.”



4. An Explanatory Statement containing further details regarding Ordinary Resolution No.
5B above as required by the Rules Governing the Listing of Securities on the Stock
Exchange will be dispatched to the members of the Company together with the 2001
Annual Report.

This announcement will remain on the GEM website on the “Latest Company
Announcements” page for 7 days from the date of its posting.

*  For identification purpose only
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this announcement.

This announcement, for which the directors of Vodatel Networks Holdings Limited
collectively and individually accept full responsibility, includes particulars given in
compliance with the Rules Governing the Listing of Securities on the Growth Enterprise
Market of The Stock Exchange of Hong Kong Limited for the purpose of giving information
with regard to Vodatel Networks Holdings Limited. The directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief (1) the
information contained in this announcement is accurate and complete in all material respects
and not misleading; (2) there are no other matters the omission of which would make any
statement in this announcement misleading; and (3) all opinions expressed in this
announcement have been arrived at after due and careful consideration and are founded on
bases and assumptions that are fair and reasonable.

v
€} VODATEL

VODATEL NETWORKS HOLDINGS LIMITED
BEABBEERERAD

(incorporated in Bermuda with limited liability)
NOTICE OF BOARD OF DIRECTORS’ MEETING

The board of directors (the “Board”) of Vodatel Networks Holdings Limited
(the “Company”) hereby announces that a meeting of the Board will be held
at Estrada D. Maria II, Ed. Industrial Cheong Long, 4/F B & C, Macau on 20
September 2001 at 4:00 p.m. for the following purposes:

1 To consider and approve the audited consolidated final results of the
Group, comprising the Company and its subsidiaries for the year ended
30th June 2001 and to approve the draft announcement of the final results
to be published on the GEM website, the Company’s website and
irasia.com website;

2 To consider the payment of a final dividend, if any;
3 To consider the closure of the Register of Members, if necessary; and

4 To transact any other businesses.
By order of the Board
Vodatel Networks Holdings Limited
José Manuel dos Santos

Chairman
Hong Kong, 10th September, 2001

This announcement will remain on the GEM website on the “Latest Company
Announcements” page for 7 days from the date of its posting.

* For identification purpose only
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